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“KATAL S.A.” 

Societe anonyme 

Siege social: 20, route d’Echternach, L-1453 Luxembourg 
(Grand-Duche de Luxembourg) 


CONSTITUTION DE SOCIETE 
DU 29 DECEMBRE 2016 


Me GRETHEN 
No 12561 


In the year two thousand sixteen, on the twenty-ninth day of the month of 
December. 

Before Us Maitre Leonie GRETHEN, notary residing in Luxembourg (Grand 
Duchy of Luxembourg), undersigned, 

THERE APPEARED: 

Mr. Georges WIRTZ, lawyer, bom on 22 Lebruary 1979 in Luxembourg, residing 
professionally at L-1453 Luxembourg, 20, route d’Echtemach, 

here represented by Mrs. Monique Drauth, employee, professionally residing in 
Luxembourg, (the “Proxy-holder”), by virtue of a proxy given under private seal; 
such proxy, after having been signed “ne varietur ” by the Proxy-holder and the 
officiating notary, will remain attached to the present deed in order to be recorded 
with it. 

Such appearing party, represented as said before, has requested the officiating 
notary to document the deed of incorporation of a public limited company (“ societe 
anonyme”) which it deems to incorporate herewith and the articles of association 
of which are established as follows: 

Art. 1. Name. There exists a company in the form of a public limited company 
(“, societe anonyme ”) under the name of “KATAL S.A.” (the “Company”). 
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Art. 2. Registered Office. The registered office is in the municipality of 
Luxembourg, Grand Duchy of Luxembourg. 

By a decision of the Sole Director, or the case may be by the Board of Directors 
the registered office may be transferred within the municipality or to any other 
municipality of the Grand Duchy of Luxembourg. 

The Company may open branches or subsidiaries in other parts of the country or 
abroad by decision of the Board of Directors. 

If the board of directors or the sole director, considers that extraordinary political 
or military likely to jeopardize the nonnal activity at the registered office or easy 
communication between this office and abroad, occur or are imminent, it may 
temporarily transfer the registered office abroad until the complete cessation of 
these abnormal circumstances; such temporary measures will have no effect on the 
nationality of the Company which, notwithstanding the temporary transfer, will 
remain in Luxembourg. 

Art. 3. Duration. The Company is established for an unlimited period. 

The Company may be dissolved at any time by decision of the general meeting of 
shareholders adopted in the manner required for amendment of these Statutes. 

Art. 4. Corporate purpose. The company shall have as its business purpose the 
holding of participations, in any form whatsoever, in Luxembourg and foreign 
companies, the acquisition by purchase, subscription, or in any other manner as 
well as the transfer by sale, exchange or otherwise of stock, bonds, debentures, 
notes and other securities of any kind, the possession, the administration, the 
development and the management of its portfolio, as well as real estate in 
Luxembourg and abroad. 

The object of the Company is furthermore the development, exploitation, 
acquisition, assignment or granting of intellectual property rights and licenses, or, 
more generally, all acts of assignment in whatsoever fonn, of all intellectual and 
industrial property rights and, more specifically, of all patents, trademarks, 
drawings and models and copyrights in relation to the above-mentioned activities. 

The Company may further guarantee, grant loans or otherwise assist the companies 
in which it holds a direct or indirect participation or which form part of the same 
group of companies as the Company. 
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Within the limits of its activity, the Company can grant mortgage, contract loans, 
with or without guarantee, and stand security for other persons or companies, 
within the limits of the concerning legal dispositions. 

The Company may also carry out any commercial, industrial, financial, movable 
and immovable operations, which are in direct or indirect relation with its object 
or which may deem useful in the accomplishment and development of its purposes. 

Art. 5. Share Capital. The Company has a share capital of thirty thousand euros 
(EUR 30,000.-) represented by thirty thousand (30,000) shares with a par value of 
one euro (EUR 1, -) each. 

The share capital of the Company may at any time be increased or reduced by 
decision of the general meeting of shareholders adopted in the manner required for 
amendment of these statutes. 

Shareholders will have preferential subscription rights during any capital increase 
of the Company in proportion to their shareholdings. 

The Company may, to the conditions and terms provided by law, redeem its own 
shares. 

Art. 6. Form of shares. All shares shall be issued in registered form. 

All issued shares will be registered in the share register to be maintained by the 
Company or by one or more persons designated therefore by the Company and such 
register shall contain the name of each owner of shares, his address and the number 
of its shares. 

Property rights of the shareholder on the shares is established by entry of his name 
in the register of shareholders. 

Any transfer of shares will be registered in the register of shareholders by delivery 
to the Company of an instrument of transfer satisfactory to the Company, or by a 
declaration of transfer in the register of shareholders, dated and signed by the 
transferor and transferee, or by the duly appointed representative for that purpose, 
and, each time, with delivery to the Company of share certificate relating to it, if it 
was issued. Such registration must be signed by two members of the Board of 
Directors, or by one or more other persons duly authorized thereto by the Board of 
Directors. 


-3 - 



Shareholders must provide the Company with an address to which all 
communications and information may be sent. This address will be entered in the 
share register. 

If a shareholder does not provide an address, the Company will be authorized to 
make mention of the register of shareholders, and the address of the shareholder 
shall be deemed to be at the registered office of the Company or at such other 
address recorded in the register Shareholders by the Company at that particular 
time, until another address shall be provided to the Company by such shareholder. 
A shareholder may, at any time, change the address in the register of shareholders 
by written notification to the registered office of the Company or at such other 
address specified by the latter, the case being. 

The Company recognizes only one owner per share. If one or more shares are 
jointly owned or if the ownership of these shares are divided, split or disputed, all 
persons claiming a right to the share (s) must appoint a single attorney to represent 
the share (s) in respect of the Company. The failure to appoint such attorney implies 
a suspension of the exercise of all rights attached to the share (s). 

Art. 7. Management. (1) The Company is managed by a Board of Directors 
composed of at least three (3) members. However, if the company is incorporated 
by a sole shareholder or when on a general meeting of shareholders, it is found that 
it has only one shareholder, insofar as it is not otherwise provided by law, the 
composition of the board of directors may be limited to one member (Sole Director) 
until the ordinary general meeting of shareholders following the awareness that 
several shareholders exist. Directors do not need to be shareholders of the 
Company. 

The directors are elected by the general meeting of shareholders which shall fix 
their number, remuneration and tenn of office. Directors are elected for a tenn not 
exceeding six (6) years, until their successors are elected. 

Directors shall be elected by a majority of votes of shareholders present or 
represented. 

Any director may be removed with or without cause at any time by resolution of 
the general meeting of shareholders. 

If the office of a director becomes vacant due to death, resignation or otherwise, 
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this vacancy may be filled temporarily until the next general meeting, the 
conditions provided by law. 

Art. 8. Meetings of the Board of Directors. The Board of Directors may choose 
among its members a chairman and may as well choose among its members a vice- 
chairman. It may also choose a secretary, who does not need to be a director, who 
shall be responsible for keeping the minutes of the meetings of the Board of 
Directors and of the shareholders. 

The Board of Directors shall meet upon call by the Chairman or two Directors, at 
the place indicated in the convening notice. 

The Chairman shall preside over all meetings of shareholders and of the Board of 
Directors, but in his absence the meetings of shareholders and of the Board of 
Directors shall be presided by another director designated by the majority of the 
members present at the meeting as Chairman pro tempore of these meetings. 

Written notice of any meeting of the Board of Directors shall be given to all 
directors at least twenty-four (24) hours in advance of the hour set for such meeting, 
except in circumstances of emergency, in which case the nature and the reasons of 
such circumstances shall be set forth in the convening notice. This notice may be 
waived by the consent of each of the directors, in writing or by cable or telegram 
or telex or facsimile transmission or any other similar means of communication. 
No separate notice is required for meetings of the Board of Directors held at times 
and places prescribed in a schedule previously adopted by resolution of the Board 
of Directors. 

Any of the Directors may act at any meeting of the Board of Directors by 
appointing in writing or by cable, telegram, telefax or telex another of the Directors 
at his proxy. 

One of the Directors may represent one or more of his colleagues. 

Any of the Directors may participate in a meeting of the Board of Directors by 
conference call or by other similar means of communication allowing his 
identification. These means need to be technically sophisticated enough to allow 
all the persons taking part in the meeting to hear one another on a continuous basis 
and allowing an effective participation of all such persons in the meeting. The 
participation in a meeting by such means shall constitute presence in person at such 

-5 - 



meeting. A meeting held through such means of communication is deemed to be 
held at the registered office of the Company. 

The Board of Directors can deliberate or acts validly only if at least half of the 
Directors are present or represented. 

Decisions shall be taken only with the approval of a majority of the Directors 
present or represented at such meeting. In the event that in any meeting, the number 
of votes for and against a resolution shall be equal, the Chairman shall have a 
casting vote. 

The Board of Directors may also take resolutions by circular letter, consisting of 
one or several writings, letters, e-mails, fax or by other similar means of 
communication, which may need to be confirmed by letter, containing the 
resolutions and signed by each and every directors. The whole circular shall be 
considered as a minute recording the adopted resolutions. 

Art. 9. Minutes of the Board of Directors. The minutes of any meeting of the 
Board of Directors shall be signed by the Chairman or, in his absence, by the vice- 
chainnan or by two Directors. Copies or extracts of such minutes which may be 
produced injudicial proceedings or otherwise shall be signed by the Chairman or 
two directors. If the Board of Directors is composed of a Sole Director, the latter 
shall sign. 

Art. 10. Powers of the Board of Directors. The Board of Directors is vested with 
the broadest powers to perfonn all administrative and dispositional acts that are in 
the interest of the Company. 

All powers not expressly reserved by law or by these articles to the general meeting 
of the shareholders are within the powers of the Board of Directors. 

If the Company is managed by a Sole Director, the Sole Director has same powers 
as those devoted to the Board of Directors. 

Art. 11. Daily management. The daily management of the Company as well as its 
representation for such management may, in compliance with article 60 of the Law 
of 1915, be entrusted to one or several Directors, officers and managers, who may 
not need to be shareholders, acting individually or jointly. Appointment, revocation 
and powers shall be set out by a resolution of the Board of Directors. 
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If the daily management is delegated to a member of the Board of Directors, the 
Board of Directors shall disclose to the annual general meeting of shareholders, the 
remuneration and other advantages granted to the director in charge of the daily 
management. 

The Company may also grant all special duties by an authentic proxy or by a proxy 
under private seal. 

Art. 12. Signature of the Company. The Company is validly bound, in all 
circumstances, by the collective signature of two (2) directors or by the sole 
signature of any person to whom authority has been delegated by the Board of 
Directors. 

If the Board of Directors is composed of one (1) member, the Company is validly 
bound by his sole signature. 

Art. 13. Conflict of Interest. The directors shall comply with the laws, regulations 
and the present articles of incorporation, while carrying out their duties with loyalty 
and diligence in order to promote the interests of the Company. If a conflict of 
interest arises between one's personal interests and those of the Company, a director 
shall act in the best interest of the Company. 

Where a director acts in his own name and third parties may reasonably think that 
the said director represents the Company or the Board of Directors, the director 
shall clarify his function and his role in advance of the commitment. 

Duties of a director towards the Company and towards the shareholders do not 
necessarily end in a reasonable timeframe further to his resignation or termination 
of his mandate. Commercial secrets and confidentiality of information remain after 
the term of his office, until such commercial secrets or confidential information 
become publicly available. 

In case of a conflict of interest of a director, being understood that the mere fact 
that the director is as well director of a shareholder or of a company affiliated to a 
shareholder may not constitute a conflict of interest, such director shall disclose 
such personal interest to the other directors and shall not vote on any such 
transaction, but shall be counted in the quorum. A director having a conflict of 
interest on any item of the agenda shall disclose such conflict of interest to the 
Chairman before meeting is starting. 
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Any director having a personal interest opposed to the interest of the Company in 
a transaction actually submitted to the Board of Directors for approval, shall inform 
the Board of Directory. Such event is recorded in the minutes of the meeting. The 
said director shall not take part to the meeting, but shall be counted in the quorum. 
In the next general meeting of the shareholders, before any vote being casted on 
any resolution, all transactions in which any one director may have a personal 
interest opposed to the Company shall be specially reported. 

Art. 14. General meeting of shareholders. The general meeting of the 
shareholders shall represent the entirety of the shareholders of the Company. The 
general meeting of the shareholders shall have the broadest powers to order, carry 
out or ratify any and all acts relating to the Company's operations. 

General meetings of shareholders shall be convened by the Board of Directory. 
General meetings of shareholders may also be called by the Board of Directors 
upon the request of shareholder s) representing at least ten percent (10 %) of the 
share capital of the Company, in compliance with the provisions of the law of 10 
August 1915 on commercial companies, as amended. 

The annual general meeting of shareholders shall be held, in accordance with 
Luxembourg law, at the registered office of the Company or at any place specified 
in the convening notice, on the second Friday of May at 10.30 a. m. 

If such day is a legal or a bank holiday in Luxembourg, the annual general meeting 
shall be held on the next following business day. 

Other meetings of shareholders may be held at such places and times as maybe 
specified in the respective convening notices. 

General meetings of shareholders shall be convened pursuant to a notice setting 
forth the agenda and sent by registered letter at least eight (8) days prior to the 
meeting to each shareholder at the shareholder's address recorded in the register of 
shares, or pursuant to any other instructions given by this shareholder. 

If all of the shareholders are present or represented at a meeting of shareholders 
and if they state that they consider themselves as duly convened and infonned of 
the agenda of the meeting, the meeting may be held without prior formal notice. 

All shareholders may take part in a general meeting of the shareholders through 
video-conference or through other means of communication allowing their 
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identification. The means of communication used must allow all the persons taking 
part in the meeting on a continuous basis and must allow an effective participation 
of all such persons in the meeting. Attending the meeting by such means shall 
constitute presence in person at such meeting. 

The Board of Directors may determine all other conditions that must be fulfilled 
by shareholders to take part in any meeting of shareholders. 

Any general meeting of shareholders shall designate a Chainnan who presides over 
the meeting. The chainnan may designate a secretary who is in charge of writing 
the minutes of the meeting. 

Affairs submitted to the general meeting of shareholders are limited to the items 
contained in the agenda (which contains all matters required by the law) and to the 
ancillary matters only. 

Each share entitles to one vote. A shareholder may act at any meeting of the 
shareholders by appointing any other person, who does not need to be a 
shareholder, as his proxy in writing. 

Resolutions at a meeting of shareholders will be passed at a simple majority of the 
votes of the shareholders present or represented, unless otherwise foreseen by the 
law. 

Art. 15. Supervision of the Company. The operations of the Company are 
supervised by one or several statutory auditor(s) who shall be appointed and 
removed in compliance with the provisions of law. The duration of his/their 
functions shall not exceed six (6) years. 

Art. 16. Financial Year. The Company's financial year starts on the first day of 
January and ends on the last day of December of the same year. 

Art. 17. Distribution of Profits. From the annual net profits of the Company, at 
least five percent (5 %) shall each year be allocated to the legal reserve. That 
allocation to the legal reserve will cease to be required as soon and as long as the 
legal reserve amounts to ten percent (10 %) of the issued share capital of the 
Company. 

The general meeting of the shareholders may freely dispose of the annual net profit. 
In compliance with the legal conditions, interim dividends may be paid out. 
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Art. 18. Dissolution of the Company. Should the Company be dissolved, the 
liquidation will be carried out by one or several liquidators, who do not need to be 
shareholders, appointed by the general meeting of shareholders which will 
detennine their powers and their compensation. The net proceeds of the liquidation 
shall be distributed to the shareholder(s) in proportion to their stake in the share 
capital. 

Art. 19. Amendment to the articles. The present articles of incorporation may be 
amended periodically by a general meeting of the shareholders, subject to quorum 
and maj ority requirements set forth in the law of the 1 0 August 1 9 1 5 on commercial 
companies, as amended. 

Art. 20. Applicable Law. All matters not governed by the present articles of 
incorporation shall be detennined in accordance with the laws, in particular the law 
of 10 August 1915 on commercial companies, as amended. 

TRANSITORY DISPOSITIONS 

1. The first financial year runs from the date of incorporation and ends on 
December 31, 2017. 

2. The first annual general meeting of shareholders shall be held in 2018. 

3. Exceptionally, the first chairman of the board of directors may be nominated by 
a passing of a resolution of the sole shareholder. 

SUBSCRIPTION AND PAYMENT 

The Articles of the Company thus having been established, the thirty thousand 
(30,000) shares have been subscribed by the sole shareholder, Mr. Georges Wirtz, 
pre-designated and represented as said before, and fully paid up by the aforesaid 
subscriber by payment in cash, so that the amount of thirty thousand Euros (EUR 
30,000.-) is from this day on at the free disposal of the Company, as it has been 
proved to the officiating notary by a ha nk certificate, who states it expressly. 

DECLARATION 

The undersigned notary herewith declares having verified the existence of the 
conditions enumerated in article 26 of the law of August 10, 1915 on commercial 
companies, as amended, and expressly states that they have been fulfilled. 
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RESOLUTIONS TAKEN BY THE SOLE SHAREHOLDER 


The aforementioned appearing party, representing the whole of the subscribed share 
capital, has adopted the following resolutions as sole shareholder: 

1. The number of members of the board of directors is fixed at one (1) and the 
number of statutory auditors at one (1). 

2. Until the annual shareholders’ meeting to be held in 2021 to approve the annual 
accounts of the year 2020, the following person is appointed as director of the 
Company: 

- Mr. Georges Wirtz, bom on 22 February 1979 in Luxembourg, residing 
professionally in L-1453 Luxembourg, 20, route d’Echternach. 

3. Until the annual shareholders’ meeting to be held in 2021 to approve the annual 
accounts of the year 2020, the following person is appointed as auditor: 

AUTONOME DE REVISION, civil partnership, established and having its 
registered office at L-1660 Luxembourg, 70, Grand-Rue, registered with the 
Luxembourg Trade and Companies’ Register under number E 955, 

4. The address of the Company’s registered office is set at L-1453 Luxembourg, 
20, route d’Echternach. 

COSTS 

The aggregate amount of the costs, expenditures, remunerations or expenses, in any 
fonn whatsoever, which the Company incurs or for which it is liable by reason of 
the present deed, is evaluated at approximately one thousand two hundred Euros 
(EUR 1,200.-). 

STATEMENT 

The undersigned notary, who understands and speaks English and French, states 
herewith that, on request of the above appearing party, the present deed is worded 
in English followed by a French version; on request of the same appearing party, 
and in case of discrepancies between the English and the French text, the English 
version will prevail. 

WHEREOF the present deed was drawn up in Luxembourg, at the date indicated 
at the beginning of the document. 


- 11 - 


After reading the present deed to the Proxy-holder of the appearing party, acting as 
said before, kn own to the notary by her name, first name, civil status and residence, 
the said Proxy-holder has signed with Us, the notary, the present deed. 

Suit la version francaise du texte qui precede : 

L'an deux mille seize, le vingt-neuvieme jour du mois de decembre. 

Par devant Nous Maitre Leonie GRETHEN, notaire de residence a Luxembourg 
(Grand-Duche de Luxembourg), soussignee; 

A COMPARU: 

Monsieur Georges WIRTZ, avocat, ne le 22 fevrier 1979 a Luxembourg, 
demeurant professionnellement a L-1453 Luxembourg, 20, route d’Echternach, 

ici represente par Mine Monique Drauth, salariee, demeurant professionnellement 
a Luxembourg, (le “Mandataire”), en vertu d'une procuration sous seing prive lui 
delivree; laquelle procuration, apres avoir ete signee “ne varietur ” par le 
Mandataire et le notaire instrumentant, restera annexee au present acte afin d'etre 
enregistree avec lui. 

Laquelle partie comparante, representee coniine dit ci-avant, a requis le notaire 
instrumentant de documenter l'acte de constitution d'une societe anonyme qu’elle 
declare constituer par les presentes et dont les statuts sont etablis coniine suit: 

Art. 1. Denomination. II existe une societe anonyme sous la denomination de 
“RATAL S.A.” (ci-apres la “Societe”). 

Art. 2. Siege social. Le siege social est etabli a la commune de Luxembourg, 
Grand-Duche de Luxembourg. 

Par une decision de l’Administrateur Unique ou le cas echeant du conseil 
d'administration le siege social peut etre transfere au sein de la commune et en toute 
autre commune du Grand-Duche de Luxembourg. 

La Societe peut ouvrir des agences ou succursales dans toutes autres localites du 
pays ou a l'etranger par decision du conseil d'administration. 

Au cas ou le conseil d'administration, ou l'administrateur unique, estimerait que des 
evenements extraordinaires d’ordre politique ou militaire, de nature a compromettre 
factivite normale au siege social ou la communication aisee de ce siege avec 
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l'etranger, se presentent ou paraissent imminents, il pourra transferer 
provisoirement le siege social a l'etranger jusqu’a cessation complete de ces 
circonstances anormales; cette mesure provisoire n’aura toutefois aucun effet sur la 
nationality de la Societe, laquelle, nonobstant ce transfert provisoire, restera 
luxembourgeoise. 

Art. 3. Duree. La Societe est constitute pour une duree illimitee. 

La Societe peut etre dissoute a tout moment par decision de l'assemblee generate 
des actionnaires adoptee de la maniere requise pour la modification des presents 
statuts. 

Art. 4. Objet social. L'objet de la Societe est la prise de participations, sous 
quelque forme que ce soit, dans toutes les entreprises, societes luxembourgeoises 
et etrangeres et toute autre forme d’investissement, l’acquisition par achat, la 
souscription ou toute autre maniere, ainsi que le transfert par la vente, l’echange, 
ou d'une autre maniere, de titres de toutes sortes ainsi que la gestion, le controle et 
la mise en valeur de son portefeuille, ainsi que des droits immobiliers tant au 
Luxembourg qu’a l’etranger. 

La Societe a egalement coniine objet le developpement, exploitation, l’acquisition, 
la mise a disposition sous quelconque forme de droits de propriety intellectuelle et 
licences et plus generalement, tous actes de cession ou de mise a disposition de 
quelconque fonne de tous droits de propriety intellectuelle et industrielle, et plus 
particulierement tout genre de brevets, marques, dessins, et modeles et tous les 
droits d’auteurs lies a les predites activites. 

En outre la Societe peut garantir, accorder des prets ou assister des societes dans 
lesquelles elle detient un interet direct ou indirect ou qui font partie du meme 
groupe de societes que la Societe. 

Dans le cadre de son activite, la Societe pourra accorder hypotheque, emprunter 
avec ou sans garantie ou se porter caution pour d'autres personnes morales et 
physiques, sous reserve des dispositions legates afferentes. 

Elle pourra faire toutes operations commerciales, financieres, mobilieres et 
immobilieres se rattachant directement ou indirectement a son objet social ou qui 
seraient de nature a en faciliter ou developper la realisation. 

Art. 5. Capital social. La Societe a un capital social de trente mille euros (EUR 
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30.000,-), represente par trente mille (30.000) actions ayant une valeur nominate 
d’un (EUR 1,-) chacune. 

Le capital social de la Societe peut, a tout moment, etre augmente ou reduit par 
decision de l'assemblee generate des actionnaires, adoptee de la maniere requise 
pour la modification des presents statuts. 

Les actionnaires auront des droits de souscription preferentiels lors de toute 
augmentation de capital de la Societe au prorata de leurs participations. 

La Societe peut, aux conditions et aux termes prevus par la loi, racheter ses propres 
actions. 

Art. 6. Forme des actions. Toutes les actions de la Societe seront uniquement 
emises sous forme nominative. 

Toutes les actions emises seront inscrites au registre des actionnaires qui sera tenu 
par la Societe ou par une ou plusieurs personnes designees a cet effet par la Societe 
et ce registre contiendra le nom de chaque proprietaire d'actions, son adresse, ainsi 
que le nombre d'actions qu’il detient. 

Le droit de propriety de l’actionnaire sur les actions s’etablit par l'inscription de son 
nom dans le registre des actionnaires. 

Tout transfert d'actions sera inscrit au registre des actionnaires au moyen de la 
remise a la Societe d'un instrument de transfert convenant a la Societe, ou par une 
declaration de transfert ecrite portee au registre des actionnaires, datee et signee 
par le cedant et le cessionnaire, ou par le mandataire valablement constitue a cet 
effet, et, a chaque fois, avec la remise a la Societe du certificat d'actions qui s’y 
rapporte, s’il en a ete emis. Une pareille inscription devra etre signee par deux 
membres du conseil d’administration, ou par une ou plusieurs autres personnes 
dument autorisees a cet effet par le conseil d'administration. 

Les actionnaires devront fournir a la Societe une adresse a laquelle toutes les 
communications et infonnations pourront etre envoyees. Cette adresse sera 
egalement inscrite au registre des actionnaires. 

Au cas ou un actionnaire ne fournit pas d'adresse, la Societe sera autorisee a en 
faire mention au registre des actionnaires, et l'adresse de l’actionnaire sera censee 
etre au siege social de la Societe ou a telle autre adresse inscrite au registre des 
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actionnaires par la Societe, le moment donne, jusqu'a ce qu'une autre adresse soit 
communiquee a la Societe par cet actionnaire. Un actionnaire peut, a tout moment, 
faire changer l'adresse portee au registre des actionnaires par une declaration ecrite, 
envoyee au siege social de la Societe ou a telle autre adresse fixee par celle-ci, le 
moment donne. 

La Societe ne reconnait qu’un seul proprietaire par action. Si une ou plusieurs 
actions sont conjointement detenues ou si le titre de propriety de ces actions sont 
divises, fragmentes ou litigieux, toutes les personnes invoquant un droit sur la/les 
action(s) doivent designer un mandataire unique pour representer la/les action(s) a 
l'egard de la Societe. L’omission d'une telle designation impliquera la suspension 
de l’exercice de tous les droits attaches aux action/ s). 

Art. 7. Conseil d'administration. (1) La Societe est geree par un Conseil 
d' Administration compose d'au moins trois (3) membres. Toutefois, lorsque la 
societe est constitute par un actionnaire unique ou que, a une assemblee generate 
des actionnaires, il est constate que, dans la mesure ou il n’en est pas autrement 
dispose par la loi, celle-ci n’a qu’un actionnaire unique, la composition du conseil 
d'administration peut etre limitee a un membre (Administrateur Unique) jusqu'a 
l'assemblee generate ordinaire qui suit l'etablissement de l'existence de plus d'un 
actionnaire. Les administrateurs n’ont pas besoin d'etre actionnaires de la Societe. 

Les administrateurs seront elus par l'assemblee generate des actionnaires qui fixe 
leur nombre, leurs emoluments et la duree de leur mandat. Les administrateurs sont 
elus pour un tenne qui n'excedera pas six (6) ans, jusqu'a ce que leurs successeurs 
soient elus. 

Les administrateurs seront elus a la majorite des votes des actionnaires presents ou 
represents . 

Tout administrateur pourra etre revoque avec ou sans motif a tout moment par 
decision de l’assemblee generate des actionnaires. 

Au cas ou le poste d'un administrateur devient vacant a la suite de deces, de 
demission ou autrement, cette vacance peut etre temporairement comblee jusqu'a 
la prochaine assemblee generate, aux conditions prevues par la Loi. 

Art. 8. Reunions du Conseil d'administration. Le conseil d'administration devra 
choisir en son sein un president et pourra egalement choisir parmi ses membres un 
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vice-president. II pourra egalement choisir un secretaire qui n'a pas besoin d'etre 
administrates et qui sera en charge de la tenue des proces-verbaux des reunions 
du conseil d'administration et des assemblies generates des actionnaires. 

Le conseil d'administration se reunira sur la convocation du president ou de deux 
administrates^, au lieu indique dans l'avis de convocation. 

Le president presidera toutes les assemblies ginirales des actionnaires et les 
reunions du conseil d'administration; en son absence l'assemblie ginirale ou le 
conseil d'administration pourra disigner a la majoriti des personnes prisentes a 
cette assemblie ou reunion un autre administrates pour assumer la prisidence pro 
tempore de ces assemblies ou reunions. 

Avis icrit de toute riunion du conseil d'administration sera donni a tous les 
administrateurs au moins vingt-quatre (24) heures avant la date privue pour la 
riunion, sauf s’il y a urgence, auquel cas la nature et les motifs de cette urgence 
seront mentionnis dans l'avis de convocation. II pourra etre passi outre a cette 
convocation a la suite de l'assentiment de chaque administrates par icrit ou par 
cable, tiligramme, tilex, tilicopieur, courriel ou tout autre moyen de 
communication similaire. Une convocation spiciale ne sera pas requise pour une 
riunion du conseil d'administration se tenant a une heure et un endroit ditenninis 
dans une resolution prialablement adoptie par le conseil d'administration. 

Tout administrates pourra se faire reprisenter a toute riunion du conseil 
d'administration en disignant par icrit ou par cable, tiligramme, tilex ou tilifax 
un autre administrates conime son mandataire. 

Un administrates peut reprisenter plusieurs de ses collegues. 

Tout administrates peut participer a une riunion du conseil d'administration par 
visioconfirence ou par des moyens de tilicommunication permettant son 
identification. Ces moyens doivent satisfaire a des caractiristiques techniques 
garantissant une participation effective a la riunion du conseil dont les 
dilibirations sont retransmises de fa9on continue. La participation a une riunion 
par ces moyens iquivaut a une presence en personne a une telle riunion. La riunion 
tenue par de tels moyens de communication a distance est riputie se tenir au siege 
de la Sociiti. 

Le conseil d'administration ne pourra dilibirer ou agir valablement que si la moitii 
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au moins des administrateurs est presente ou representee a la reunion du conseil 
d'administration. 

Les decisions sont prises a la majorite des voix des administrateurs presents ou 
represents a cette reunion. En cas de partage des voix, le president du conseil 
d'administration aura une voix preponderante. 

Le conseil d'administration pourra, a l'unanimite, prendre des resolutions par voie 
circulaire en exprimant son approbation au moyen d'un ou de plusieurs ecrits, par 
courrier ou par courrier electronique ou par telecopie ou par tout autre moyen de 
communication similaire, a confirmer le cas echeant par courrier, le tout ensemble 
constituant le proces-verbal faisant preuve de la decision intervenue. 

Art. 9. Proces-verbaux du Conseil d'administration. Les proces-verbaux de 
toutes les reunions du conseil d'administration seront signes par le president ou, en 
son absence, par le vice-president, ou par deux administrateurs. Les copies ou 
extraits des proces-verbaux destines a servir en justice ou ailleurs seront signes par 
le president ou par deux administrateurs. Lorsque le conseil d'administration est 
compose d’un seul membre, ce dernier signera. 

Art. 10. Pouvoirs du Conseil d'administration. Le conseil d'administration est 
investi des pouvoirs les plus larges de passer tous actes d'administration et de 
disposition dans l'interet de la Societe. 

Tous pouvoirs que la Loi ou ces Statuts ne reservent pas expressement a 1'assemblee 
generale des actionnaires sont de la competence du conseil d'administration. 

Lorsque la Societe compte un seul administrateur, il exerce les pouvoirs devolus 
au conseil d'administration. 

Art. 11. Gestion journaliere. La gestion journaliere de la Societe ainsi que la 
representation de la Societe en ce qui conceme cette gestion pourront, 
conformement a Particle 60 de la Loi, etre deleguees a un ou plusieurs 
administrateurs, directeurs, gerants et autres agents, associes ou non, agissant seuls 
ou conjointement. Leur nomination, leur revocation et leurs attributions seront 
reglees par une decision du conseil d'administration. La delegation a un membre 
du conseil d'administration impose au conseil l'obligation de rendre annuellement 
compte a 1'assemblee generale ordinaire des traitements, emoluments et avantages 
quelconques alloues au delegue. 
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La Societe peut egalement conferer tous mandats speciaux par procuration 
authentique ou sous seing prive. 

Art. 12. Signature sociale. La Societe sera engagee en toutes circonstances par la 
signature conjointe de deux (2) gerants de la Societe ou par la personne a qui des 
pouvoirs speciaux ont ete attribues a cette fin. 

Lorsque le conseil d'administration est compose d'un (1) seul membre, la Societe 
sera engagee par sa seule signature. 

Art. 13. Conflit d'interet. Les administrateurs doivent respecter les lois, 
reglements et les presents statuts pour exercer leurs taches avec loyaute et diligence 
afin de sauvegarder les interets de la Societe. S'il y a conflit entre leurs interets 
personnels et ceux de la Societe, un administrateur doit agir dans le meilleur interet 
de la Societe. 

Lorsqu'un administrateur agit en son nom personnel et la ou des tiers peuvent 
raisonnablement penser que cet administrateur represente la Societe ou le Conseil 
d' Administration, cet administrateur doit clarifier au prealable sa fonction et son 
role. 

L'obligation d'un administrateur a l'egard de la Societe et des actionnaires ne cesse 
pas necessairement dans un delai raisonnable apres la demission ou a l'expiration 
de son mandat. L'obligation de garder confidentiels les secrets commerciaux et les 
informations confidentielles de la Societe subsiste a l'expiration de son mandat 
jusqu'a ce que ces secrets commerciaux ou infonnations confidentielles soient 
publiquement disponibles. 

Dans le cas d'un conflit d'interet d'un administrateur, etant entendu que le simple 
fait que l'administrateur soit l'administrateur d'un actionnaire ou d'une societe 
affiliee d'un actionnaire ne sera pas constitutif d'un conflit d'interet, il doit infonner 
le conseil d'administration de tout conflit d'interet et ne pourra pas prendre part au 
vote mais sera compte dans le quorum. Un administrateur ayant un conflit d'interet 
sur tout objet de l’ordre du jour doit declarer ce conflit d'interet au president avant 
que la reunion ne debute. 

Tout administrateur ayant dans une transaction soumise pour approbation au 
conseil d'administration un interet personnel oppose a l'interet de la Societe, sera 
oblige d'infonner le conseil et de faire enregistrer cette situation dans le proces- 
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verbal de la reunion. II ne pourra pas prendre part a la reunion, mais il sera compte 
dans le quorum. A l'assemblie ginirale suivante, avant toute autre resolution a 
voter, un rapport special devra etre fait sur toutes transactions dans lesquelles un 
des administrateurs peut avoir un interet personnel oppose a celui de la Societe. 

Art. 14. Assemblee generale des actionnaires. L'assemblee generale des 
actionnaires represente l’universalite des actionnaires de la Societe. Elle a les 
pouvoirs les plus etendus pour ordonner, executer ou ratifier tous les actes relatifs 
aux operations de la Societe. 

L'assemblee generale des actionnaires est convoquee par le conseil 
d'administration. Les actionnaires representant dix pourcent (10%) du capital social 
souscrit peuvent, conformement aux dispositions de la loi du 10 aout 1915 
concernant les societes commerciales, telle que modifiie, requerir le conseil 
d'administration de convoquer l'assemblee generale des actionnaires. 

L'assemblee generale annuelle se reunit, conformement a la loi luxembourgeoise, 
au siege social de la Societe ou a tout autre endroit indique dans l'avis de 
convocation, le deuxieme vendredi du mois de mai a 10.30 heures du matin. 

Si ce jour est un jour firii legal ou bancaire a Luxembourg, l'assemblee generale 
annuelle se tiendra le jour ouvrable bancaire suivant. 

D'autres assemblies generales d'actionnaires peuvent se tenir aux lieux et dates 
specifies dans les avis de convocation respectifs. 

Les assemblies ginirales des actionnaires seront convoquies par un avis de 
convocation inoncant l’ordre du jour et envoyi par lettre recommandie au moins 
huit (8) jours avant l'assemblie a tout ditenteur d'actions a son adresse portie au 
registre des actionnaires, ou suivant toutes autres instructions donnies par cet 
actionnaire. 

Si tous les actionnaires sont prisents ou reprisentis et se considerent dument 
convoquis et informis de l’ordre du jour, l'assemblie ginirale peut avoir lieu sans 
convocation. 

Tout actionnaire peut participer a une riunion de l'assemblie ginirale par 
visioconfirence ou par des moyens de tilicommunication permettant leur 
identification. Ces moyens doivent satisfaire a des caractiristiques techniques 
garantissant la participation effective a l'assemblie, dont les dilibirations sont 
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retransmises de fa9on continue. La participation a une reunion par ces moyens 
equivaut a une presence en personne a une telle reunion. 

Le conseil d'administration peut determiner toutes autres conditions a remplir par 
les actionnaires pour pouvoir prendre part aux assemblies generates. 

L'assemblee generale des actionnaires designe son president qui presidera 
l’assemblee. Le president pourra designer un secretaire charge de dresser les 
proces-verbaux de l’assemblee. 

Les affaires traitees lors d'une assemblee des actionnaires seront limitees aux points 
contenus dans l’ordre du jour (qui contiendra toutes les matieres requises par la loi) 
et aux affaires connexes a ces points. 

Chaque action donne droit a une voix lors de toute assemblee generale. Un 
actionnaire peut se faire representer a toute assemblee generale des actionnaires par 
mandat ecrit par un mandataire qui n’a pas besoin d'etre actionnaire. 

Dans la mesure ou il n'en est pas autrement dispose par la loi, toutes les decisions 
de l'assemblee generale sont prises a la majorite simple des voix des actionnaires 
presents ou represents . 

Art. 15. Surveillance de la societe. Les operations de la Societe seront surveillees 
par un ou plusieurs commissaires qui sera /seront designe(s) et revoque(s) d'apres 
les dispositions legales en vigueur. La duree de leurs fonctions ne peut exceder six 
(6) ans. 

Art. 16. Exercice social. L'exercice social de la Societe commence le premier 
janvier de chaque annee et se termine le trente et un decembre de la meme annee. 

Art. 17. Affectation des benefices annuels. Des benefices nets annuels de la 
Societe, cinq pourcent (5%) seront affectes a la reserve requise par la loi. Cette 
affectation cessera d'etre exigee lorsque le montant de la reserve legale aura atteint 
dix pourcent (10%) du capital social souscrit. 

L'assemblee generale des actionnaires dispose librement du benefice net annuel. 

Des dividendes interimaires peuvent etre verses en conformite avec les conditions 
prevues par la loi. 

Art. 18. Dissolution de la societe. En cas de dissolution de la Societe, la 
liquidation s’operera par un ou plusieurs liquidateurs, qui n’ont pas besoin d'etre 
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actionnaires, nomme(s) par l'assemblee generale des actionnaires qui determinera 
les pouvoirs et remunerations de chaque liquidateur. Le produit net de la liquidation 
sera distribue par le(s) liquidateur(s) aux actionnaires, proportionnellement a leur 
participation dans le capital social. 

Art. 19. Modifications des statuts. Les presents statuts pourront etre modifies 
periodiquement par une assemblee generale des actionnaires statuant aux 
conditions de quorum et de majorite requises par la loi du 10 aout 1915 concemant 
les societes commerciales, telle que modifiee. 

Art. 20. Loi applicable. Pour tous les points non specifies dans les presents statuts, 
les parties se referent aux dispositions de la loi du 10 aout 1915 concernant les 
societes commerciales, telle que modifiee. 

DISPOSITIONS TRANSITOIRES 

1. Le premier exercice social commence le jour de la constitution de la Societe et 
se tenninera le 31 decembre 2017. 

2. La premiere assemblee generale annuelle des actionnaires se tiendra en 2018. 

3. Exceptionnellement, le premier president du conseil d'administration peut etre 
nomine par une resolution de l'actionnaire unique. 

SOUSCRIPTION ET LIBERATION 

Les Statuts de la Societe ayant ete ainsi arretes, les trente mille (30.000) actions ont 
ete souscrites par l'actionnaire unique, Monsieur Georges Wirtz, pre-designe et 
represente coniine dit ci-avant, et entierement liberees par le souscripteur predit 
moyennant un versement en numeraire, de sorte que la somme de trente mille euros 
(EUR 30.000,-) se trouve des a present a la fibre disposition de la Societe, ainsi 
qu’il en a ete justifie au notaire par une attestation bancaire, qui le constate 
expressement. 

DECLARATION 

Le notaire instrumentaire declare avoir verifie l’existence des conditions enumerees 
a Particle 26 de la loi du 10 aout 1915 sur les societes commerciales, telle que 
modifiee, et en confinne expressement l’accomplissement. 


-21 - 





RESOLUTIONS PRISES PAR L’ACTIONNAIRE UNIQUE 

La partie comparante pre-mentionnee, representant l’integralite du capital social 
souscrit, a pris les resolutions suivantes en tant qu’actionnaire unique: 

1. Le nombre de membres au conseil d'administration a ete fixe a un (1) et le 
nombre de commissaires aux comptes statutaires a un (1). 

2. Jusqu’a l’assemblee generale des actionnaires devant se tenir en 2021 pour 
approuver les comptes annuels de l’annee 2020, la personne suivante a ete nominee 
comme administrateur de la Societe: 

- Monsieur Georges Wirtz, avocat, ne le 22 fevrier 1979 a Luxembourg, demeurant 
professionnellement a L-1453 Luxembourg, 20, route d’Echternach, 

3. Jusqu’a l’assemblee generale des actionnaires devant se tenir en 2021 pour 
approuver les comptes annuels de l’annee 2020 est nominee coniine commissaire 
aux comptes statutaire de la Societe: 

AUTONOME DE REVISION, societe civile, etablie et ayant son siege social a L- 
1660 Luxembourg, 70, Grand-Rue, immatriculee au Registre de Commerce et des 
Societes sous le numero E 955, 

4. L'adresse du siege social de la Societe est fixee a L-1453 Luxembourg, 20, route 
dd’Echternach. 

FRAIS 

Le montant total des frais, depenses, remunerations ou charges, sous quelque forme 
que ce soit, qui incombent a la Societe, ou qui sont mis a sa charge a raison du 
present acte, est evalue approximativement a mille deux cents euros (EUR 1.200,-). 

DECLARATION 

Le notaire soussigne, qui comprend et parle l'anglais et le fran 9 ais, declare par les 
presentes, qu'a la requete de la partie comparante le present acte est redige en 
anglais suivi d’une version fran 9 aise; a la requete de la meme partie comparante, et 
en cas de divergences entre le texte anglais et fran 9 ais, la version anglaise 
prevaudra. 

DONT ACTE, le present acte a ete passe a Luxembourg, a la date indiquee en tete 
des presentes. 
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Apres lecture du present acte au Mandataire de la partie comparante, agissant 
coniine dit ci-avant, connu du notaire par nom, prenom, etat civil et domicile, ledit 
Mandataire a signe avec Nous, notaire, le present acte. 

(signe) Drauth, GRETHEN 

Enregistre a Luxembourg Actes Civils 1, le 02 janvier 2017 
Relation: 1 LAC/20 17/67 
Rccu soixante-quinze euros 
(75,00 €) 

Le Receveur Paul MOLLING. 

Pour expedition conforme delivree sur demande a la societe prenommee. 
Luxembourg, le 17 janvier 2017 
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